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L'an deux mille seize, le dix-neuf decembre. 

Le soussigne MaTtre Jacques KESSELER, notaire de residence a Petange, 
declare et constate que : 

Lors de la redaction de I’assemblee generale extraordinaire des associes de la societe a responsabilite limitee 
lleos 3 Manco S.a r.l., ayant son siege social sis au 26A, boulevard Royal, L-2449 Luxembourg, Grand-Duche 
de Luxembourg et immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous le 
numero B 209.445 (la « Societe »), signe par le notaire instrumentaire en date du 2 decembre (numero 
3033/16 du repertoire de Me Kesseler), enregistre a Esch/Alzette Actes Civils, le 07 decembre 2016, sous la 
relation EAC/20 16/28698, non encore publie au RESA sous le numero RESA ci-apres « I’Acte »), des erreurs 
se sont immiscees dans les statuts refondus figurant dans la septieme resolution de la version anglaise et de la 
version frangaise de I’Acte. 

Ainsi, il y a lieu de rectifier les statuts refondus de la Societe figurant dans la septieme resolution de la version 
anglaise de I’Acte comme suit : 


FORM, NAME AND NUMBER OF SHAREHOLDERS 

1.1 Form and name 

There exists a private limited liability company (societe a responsabilite limitee) under the name of "lleos 
3 Manco S.a r.l." (the "Company") governed by the laws of the Grand Duchy of Luxembourg and in 
particular the law dated 10 August 1915 on commercial companies, as amended (the "Companies Act") 
and by the present articles of incorporation (the "Articles"). 

1.2 Number of shareholders 

The Company may have one shareholder (the "Sole Shareholder") or several shareholders. The Company 
shall not be dissolved upon the death, suspension of civil rights, insolvency, liquidation or bankruptcy of 
the Sole Shareholder. 

Where the Company has only one shareholder, any reference to the shareholders in the Articles shall be a 
reference to the Sole Shareholder. 


ARTICLE 2. Registered office 




2.1 Place and transfer of the registered office 

The registered office of the Company is established in Luxembourg-City, Grand Duchy of Luxembourg. It 
may be transferred within such municipality by a resolution of the board of managers of the Company (the 
"Board of Managers") or, subject to the provisions of the Companies Act, to any other municipality in the 
Grand Duchy of Luxembourg and amend these Articles accordingly. The registered office may also be 
transferred within such municipality or to any other place in the Grand Duchy of Luxembourg by a resolution 
of the general meeting of the shareholders of the Company (the "General Meeting") adopted under the 
conditions required by the Companies Act. 

ARTICLE 3. Duration 

3.1 Unlimited duration 

The Company is formed for an unlimited duration. 

3.2 Dissolution 

The Company may be dissolved, at any time, by a resolution of the General Meeting adopted in the 
manner provided for in Article 11 with respect to the amendments of the Articles. 

ARTICLE 4. Purpose 

The object of the Company is the acquisition of participations, other instruments or securities in Ileos 
Holdco SCA, a societe en commandite par actions existing under Luxembourg law, having its registered 
office located 26 A, boulevard Royal, L-2449 Luxembourg and whose registration number is B 165 320 
("Liixco ") and the management of such participations. The Company may in particular acquire by 
subscription, purchase, and exchange or in any other manner any stock, shares and other participation 
securities, bonds, debentures, certificates of deposit and other debt instruments and more generally any 
securities and financial instruments issued by Luxco. 

The Company may borrow in any form, except by way of public offer. It may issue by way of private 
placement only, notes, bonds and debentures and any kind of debt securities in registered form and subject 
to transfer restrictions. The Company may lend funds and grant any form of indebtedness whatsoever 
including, without limitation, the subscription of debt securities to its subsidiaries or Affiliates or any 
other entity whatsoever. The Company will not carry out any operation or transaction that would fall 
under the Luxembourg act dated 5 April 1993 concerning the financial sector, as amended. 

The Company may give guarantees and grant security in favour of third parties to secure its obligations 
and the obligations of its subsidiaries or Affiliates or any other entity whatsoever and it may grant any 
assistance to such entities, including, but not limited to, assistance in the management and the 



development of such entities and their portfolio, financial assistance, loans, advances or guarantees. It 
may pledge, transfer, encumber or otherwise create security over some or all its assets. 

The Company may carry out any commercial, industrial, financial, personal, and real estate operations, 
which are directly or indirectly connected with its corporate purpose or which may favour its 
development. 

ARTICLE 5. Share capital 

5.1 Outstanding share capital 

The share capital is set at four hundred sixty thousand two hundred seventy-four Euros (EUR 460,274), 
represented by four hundred sixty thousand two hundred seventy-four (460,274), shares having a nominal 
value of one Euro (EUR 1) each, all subscribed and fully paid-up divided into: (i) one (1) class A share 
(the "Class A Share") and (ii) four hundred sixty thousand two hundred seventy-three (460,273) ordinary > 
shares (the Class A Share and the ordinary shares are hereafter collectively referred to as the "Shares"). 

The holder of the Class A Share is hereafter referred to as the "A Shareholder". 

The A Shareholder and the holders of ordinary shares are hereafter collectively referred to as the 

"shareholders ". 

5.2 Share capital increase and share capital reduction 

The share capital of the Company may be increased or reduced by a resolution adopted by the General 
Meeting in the manner required for amendment of the Articles, as provided for in Article 11. 

ARTICLE 6. Shares 

6.1 Share register 

The issued shares shall be entered in the register of shareholders, which shall be kept by the Company or 
by one or more persons designated by the Company, and such register shall contain the name of each 
shareholder, and its address or registered office. Any transfer of shares in accordance with Article 7 
hereafter, shall be recorded in the register of shareholders. 

Every shareholder can consult the register. 

6.2 Ownership and co-ownership of shares 

The Company will recognise only one holder per share. In the event that a share is held by more than one 
person, the Company has the right to suspend the exercise of all rights attached to that share, except for 
relevant information rights, until one person has been appointed as sole holder in relation to the 



Company. The person appointed as the sole holder of the share towards the Company in all matters by all the 
joint holders of the share shall be named first in the register. 

Only the joint holder of a share first named in the register, as appointed by all the joint holders of such 
share, shall be entitled, in its capacity as sole holder towards the Company of that share jointly held, to 
exercise the rights attached to such share, including without limitation, (i) to be served notices by the 
Company, including convening notices relating to General Meetings (ii) to attend General Meetings and 
to exercise the voting rights attached to the share jointly held at any such meetings and (Hi) to receive 
dividend payments in respect of the share jointly held. 

6.3 Profit sharing 

Each share is entitled to a fraction of the corporate assets and profits of the Company in direct proportion 
to the number of shares in existence. 

6.4 Share redemptions 

The Company shall have power to acquire shares in its own capital provided that the Company has 
sufficient distributable reserves and funds to that effect (provided, for the avoidance of doubt, that share 
premium and capital surplus (being the contribution to equity without issuance of shares) amounts shall 
be considered as distributable reserves for share redemption purposes). 

The acquisition by the Company of its own shares shall take place by virtue of a resolution of and on the 
terms and conditions to be decided upon by the Sole Shareholder or the General Meeting, provided that 
such redemption has been proposed to each shareholder in the proportion of the capital represented by 
their shares. The quorum and majority requirements applicable for amendments to the articles of 
association shall apply in accordance with Article 11. 

Any shares redeemed in accordance with this Article may be cancelled (subject to a decision of the Board 
of Managers and the prior written consent of the A Shareholder) or held for an unlimited duration as 
treasury shares by the Company without any voting and financial rights and without any right to any 
distributions whatsoever. 

Such treasury shares may be distributed at any time to existing shareholders or third parties 
(subject to compliance with Article 7) or cancelled by a decision of the Board of Managers and the prior 
written consent of the A Shareholder. Subject to the prior written consent of the A Shareholder, the Board 
of Managers is authorized to cancel the redeemed shares held in treasury, to resolve on the corresponding 



decrease of the share capital of the Company and to take or authorize any person to take any necessary 
steps for the purpose of obtaining execution and publication of the amendment of the Articles. 


ARTICLE 7. Transfer of Securities 
7.1 Definitions 

For the purpose hereof: 

"Affiliate " shall mean, with reference to any entity, any entity it Controls or which is Controlled by an 
entity Controlling it or an entity which is Controlled by such entity, it being specified that any Affiliate of 
the Financial Investor shall also include any fund managed, advised or Controlled (directly or indirectly) 
by Oaktree Capital Management L.P. or by a company or other entity Controlled or managed by Oaktree 
Capital Management L.P. (an "Oaktree Fund") or any company or other entity Controlled by Oaktree 
Capital Management L.P. and/or any Oaktree Fund. 

"Closing Date" shall mean 2 December 2016. 

"Control", "Controlling", "Controlled" shall mean the ownership of securities representing, directly or 
indirectly, more than 50% of the share capital and voting rights of the concerned entity. 

"Encumbrance" shall mean, as applicable, any pledge of real or personal property (nantissement or 
gage), mortgage (hypotheque) , lien (retention), right of retention (droit de retention), charge (charge), 
ownership right (demembrement) , easement or right of way (servitude) or other security (surete) of any 
kind, other third party right, option, restriction on transfer or other encumbrances and agreements, 
whether contractual, statutoiy or otherwise. 

"Exit" shall have the meaning ascribed to such term in the Shareholders' Agreement. 

"Financial Investor" means Ileos Midco S.a r.h, a private limited liability company (societe a 
responsabilite limitee), existing under the law of Luxembourg, having its registered office at 26A, 
boulevard Royal, L-2449 Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg 
Register of Commerce and Companies under number B 166052. 

"Free Transfer" shall mean any Transfer of the Securities: (i) pursuant to any call and put option 
agreements entered into between the A Shareholder and/or any of its Affiliates and any shareholder, (ii) as 
a result of exercise of the Direct Divestment, (in) in the context of an IPO to the extent permitted by the 
Shareholders' Agreement, (iv) between the A Shareholder and any of its Affiliates or between Affiliates of 
the A Shareholder, (v) by a Manager to (x) his/her spouse, descendant of age or ascendant prior to an 



Exit or (y) a Patrimonial Holding Vehicle (it being specified that in the event that such transferee ceases 
to be a Patrimonial Holding Vehicle, it will immediately Transfer any such interests back to the initial 
shareholder, who shall purchase them), in each case with the prior approval of the A Shareholder or 
(vi) with the prior written approval of the A Shareholder. 

"Luxco " means Ileos Holdco SCA, a societe en commandite par actions existing under Luxembourg law, 
having its registered office located 26A, boulevard Royal, L-2449 Luxembourg and whose registration 
number is B 165320. 

"Patrimonial Holding Vehicle" shall mean, with respect to any shareholder, a company: (i) having as 
exclusive purpose the holding of Securities, (ii) whose sole legal representative is the concerned 
shareholder, (in) in which at least 50.1% of the share capital and voting rights belong to the shareholder 
and the remainder to his/her spouse or ascendant or descendant and (iv) whose applicable rules of 
majority and quorum provide that the vote of the aforementioned shareholder is necessary and sufficient 
to approve all the collective decisions proposed to the shareholders. 

"Securities” shall mean, with respect to the Company, (i) the ordinary shares of the Company, (ii) the 
Class A Share, (Hi) any other share, warrant or other security issued or to be issued by the Company 
entitling, or which may entitle the holder, directly or indirectly, immediately or in the future, by 
conversion, exchange, refund, presentation, or exercise of a warrant or in any other way, to be issued with 
shares or other securities representing or giving access to a portion of the capital of the Company and (iv) 
any PECs or other loan instruments issued by the Company. 

"Shareholders' Agreement" shall mean any shareholders' agreement entered into between the Luxco's 
shareholders relating to Luxco, as may be amended from time to time. 

"Transfer" shall mean any sale, contribution (apport) or any type of transfer by any legal means, 
including any gratuitous or onerous transfer even if the transfer is made pursuant to succession or to a 
public auction (ordered by the Court) and any transfer of preferential subscription rights (droit 
preferentiel de souscription) pursuant to an increase of capital by way of contribution in cash or 
individual waiver of such preferential subscription rights in favour of identified persons; the expression, 
as the case may be, shall also include Transfers with or without usufruct and Transfers by way of trust or 
fiducie. The terms "transfer" and "transferee" shall be construed accordingly. 

7.2 Standstill - Free Transfers 

The shareholders (other than the A Shareholder) acknowledge that it is essential for an initial period of 



time to ensure that they remain shareholders of the Company. Accordingly, except (i) with respect to Free 
Transfers, (ii) with the prior written consent of the A Shareholder or (Hi) within the framework of the tag- 
along right or drag-along right set out in the Shareholders' Agreement and the Direct Divestment, the 
shareholders (other than the A Shareholder) undertake not to Transfer any of their Securities to any 
person until the fifth (5th) anniversary of the Closing Date (the "Standstill Period"). 

Any shareholder other than the A Shareholder who contemplates a Free Transfer of all or part of his/her 
Securities to any person or entity and any shareholder who contemplates a Transfer of all or part of 
its/his/her Securities to a non-shareholder shall, no later than fifteen days prior to completion of such 
Transfer, notify the A Shareholder and the Board of Manager, of such contemplated Transfer in a written 
notice containing the information referred to Clause 7.4(a), as well as the nature of the Transfer. 

7.3 Transfer of Securities - Prior approval 

By exception to the Standstill Period, in case the Company has only one shareholder (the "Sole 
Shareholder"), the Securities held by the Sole Shareholder are freely transferable. 

At the end of the Standstill Period, in case of plurality of shareholders, The Transfer of Securities (other 
than the Class A Share), by any shareholder other than the A Shareholder, inter vivos to any person or 
entity (including any existing shareholder other than a Free Transfer must be authorised by the General 
Meeting of the shareholders who represent at least three-quarters of the share capital of the Company, 
with the positive vote of the A Shareholder. 

The transfer of Securities mortis causa must be accepted by the shareholders who represent three-quarters 
of the rights belonging to the surviving shareholders, with the positive vote of the A Shareholder. 


If the proposed Transfer is not approved by the shareholders in accordance with this Clause 7.3, the 
shareholders may, within three (3) months from the date of the refusal, acquire the Offered Securities on a 
prorata basis between them (unless otherwise agreed between them) or procure the acquisition of the 
Offered Securities by another party at a price corresponding to Offered Price or, in case of disagreement, 
at a price to be determined by an independent expert appointed among the senior member or partner of a 
Luxembourg audit firm of international standing by mutual consent of the Company and the transferring 
shareholder or, in case of absence of such consent between them, by the relevant competent court, at the 
request of the Party first seeking such an appointment. Such expert shall be appointed as third-party 
expert to resolve the disputed issues after the parties and their experts and advisors have been given the 



opportunity to provide their arguments, except if the Selling Shareholder renounce to the sale of the 
Offered Securities. Upon request of the board of managers or the sole manager (as the case may be), the 
three-month period can be extended for a maximum period of six (6) months by the president of the 
chamber of the district court of Luxembourg (Tribunal d'Arrondissement) dealing with commercial 
matters and sitting as in summary > proceedings. 

To the extent that the shareholders have not proposed to acquire the Offered Securities, the Company may 
within the same timeframe and with the consent of the transferring shareholder, decide to reduce its share 
capital by an amount corresponding to the aggregate nominal value of the relevant Securities and redeem 
and cancel such Securities at a price corresponding to the Offered Price, or the price determined by the 
expert in accordance with the above paragraph. 

If following the expiry of the above-mentioned periods, the Offered Securities have not been acquired or 
redeemed in accordance with the preceding paragraphs, the Selling Shareholder may freely sell the 
Offered Securities to the Proposed Transferee at the Offered Price and conditions which were notified in 
the Pre-emption Transfer Notice. 

Furthermore, the requirements of articles 189 and 190 of the Companies Act will apply to any Transfer of 
Securities. 

No Encumbrance shall be granted by any shareholder (other than the A Shareholder) over the Securities 
without the prior written approval of the A Shareholder. 

The A Share is freely transferable solely between Affiliates of the A Shareholder and, in the context of an 
Exit, to the Proposed Transferee (as defined below) or any of its Affiliates, provided that the Transfer of 
the Class A Share to a non-shareholder be authorised by the General Meeting of the shareholders who 
represent at least three-quarters of the share capital of the Company. 

7.4 Pre-emption right 

Any Transfer of Securities by shareholders other than the A Shareholder shall be subject to a pre-emption 
right of the A Shareholder (the "Pre-emption Right") under the following terms and conditions. 

(a) Transfer Notice 

Any shareholder other than the A Shareholder (the "Selling Shareholder") who contemplates the Transfer 
of all or part of its Securities to any person or entity (the "Proposed Transferee”) must first notify the A 
Shareholder and the Company of such contemplated Transfer in a written notice (the "Pre-emption 



Transfer Notice ") setting forth: 


(i) the name and address of the Proposed Transferee or, if the Proposed Transferee is a legal person, 
its corporate name, its registered address, its identification number and the name and address of 
the persons which directly and, unless such information is not known to the Selling Shareholder 
(after reasonable enquiry), ultimately Control the Proposed Transferee; 

(ii) the number of Securities to be transferred (the "Offered Securities”); 

(Hi) the price and payment and all other terms at which the contemplated Transfer of the Securities is 
to be made (the "Offered Price"); and 
(iv) any other useful information. 

(b) Answer to the Transfer Notice 

Within thirty (30) days from the date of receipt of the Pre-emption Transfer Notice, the A Shareholder 
shall send a notice to the Selling Shareholder indicating whether it exercises its Pre-emption Right. 

The Pre-emption Right shall not be validly exercised unless exercised by the A Shareholder for all, and 
not less than all, the Offered Securities. 

If the A Shareholder has not answered the Pre-emption Transfer Notice within the abovementioned thirty 
(30) day period, it shall be deemed to have waived its Pre-emption Right in respect of the Offered 
Securities. 

(c) Completion of the Transfer of the Offered Securities 

The Transfer of the Offered Securities to the A Shareholder pursuant to the Pre-emption Right shall be 
completed within fifteen (15) days from the expiry of the abovementioned thirty (30) day period. On the 
Transfer date, the Selling Shareholder shall deliver to the A Shareholder, the number of Securities, the 
duly executed transfer forms relating to the Offered Securities and a certified true copy of the shares 
register of the Company evidencing the A Shareholder as the new owner of the Offered Securities, against 
payment by the A Shareholder of the Offered Price to the Selling Shareholder. The Transfer shall be 
carried out under the same terms and conditions as provided in the Pre-emption Transfer Notice. 

(d) Assignment of rights 

The shareholders acknowledge and agree that at any time during the above described procedure, the A 
Shareholder shall have the right to assign its Pre-emption Right to any person or entity except (i) Luxco, 
(ii) the Company orlleos 2 Manco S.a r.l. (RCS Luxembourg: B209445) or (in) any subsidiary of Luxco. 



7.5 Direct divestment 

In case of exercise of the tag-along right or the drag-along right or in case of an IPO in accordance with 
the provisions of the Shareholders' Agreement, the Board of Managers shall convene a General Meeting 
to resolve on the implementation of a direct divestment allowing the shareholders of the Company, at the 
election of the A Shareholder, (i) to become direct shareholder of the sold or listed entity prior to the Exit 
(through merger, contribution or otherwise) or (ii) to Transfer their Securities in lieu of a transfer by the 
Company ofLuxco's securities it owns, in accordance with the provisions of the Shareholders' Agreement 
(the "Direct Divestment"). 

However, upon the A Shareholder's decision, the Direct Divestment will not be implemented, if (i) the 
Company no longer is a societe a responsabilite limitee governed by Luxembourg law, (ii) the Company 
no longer is a pure holding company holding no assets other than securities issued by Luxco (except 
monetary investment), (Hi) the Company has commitments (except those necessary for its reasonable 
running costs) or there exists, within the Company, a litigation risk or a liability (with exclusion of any tax 
risk or liability which exists solely as a result of the structure of the Company as at the Closing Date), (iv) 
the Company does not comply in all material respects with applicable laws and regulations, or (v) all of 
the shareholders (excluding the A Shareholder) do not Transfer all of their Securities in accordance with 
the provisions of the Shareholders' Agreement or do not grant the representations and warranties relating 
to the Company as detailed below. 

To validly opt for the Direct Divestment, the Board of Managers shall notify the A Shareholder of the 
decision of the General Meeting to elect for the Direct Divestment at least twenty (20) days prior to the 
completion date of the Exit. 

The Direct Divestment shall be implemented as follows, upon election by the A Shareholder: 

(a) the disposal by all (and not less than all) the shareholders (other than the A Shareholder) of all of 
their Securities, which shall be implemented in accordance with the following: 

(i) the provisions relating to the tag-along right and the drag-along right set forth in the 
Shareholders' Agreement shall apply mutatis mutandis to all the shareholders other than the A 
Shareholder (including in relation to the allocation of the costs, fees and expenses); 



(ii) the price of the Securities shall be determined by transparency (without any holding or 
minority discount) by taking into account the price for all Luxco's securities held by the 
Company, as well as all the debts, liabilities and cash of the Company; 

(Hi) in addition to the representations and warranties granted by the other shareholders of Luxco, 
the shareholders (other than the A Shareholder) shall grant such reasonable representations 
and warranties relating to the Company as deemed necessary by the A Shareholder or 
requested by the Proposed Transferee; or 

(b) a merger of the Company in Luxco or any entity whose securities are Transferred in the Exit (the 
"Exit Level Entity"), or a contribution by the shareholders of their Securities to the Exit Level 
Entity, or any other transaction to exchange the Securities for securities of the Exit Level Entity. In 
such a case: 

(i) in calculating the merger exchange ratio (parite de fusion) or the exchange ratio (rapport 
d’echange) for such contribution or exchange, the value for 100% of the Securities shall be 
determined by transparency (without any holding or minority discount) in accordance with all 
applicable laws by taking into account the value of Luxco's Securities owned by the Company, 
as well as all the debts, liabilities and cash of the Company, based on the Exit price or the 
introduction price in case of an IPO. 

(ii) Prior to the merger, contribution or exchange, and subject to completion thereof, the 
shareholders of the Company shall adhere to the Shareholders' Agreement as a “ Party ”, if 
they are not already a party thereto, or to the shareholders ’ agreement to be entered into with 
respect to the Exit Level Entity under terms and conditions substantially similar to those of the 
Shareholders' Agreement; and 

(Hi) in the event of an IPO, the procedure shall be in accordance with the provisions of the 
Shareholders ' Agreement. 

7.6 Exclusion 

In case of breach (the “ Trigger Event ”) by any shareholder of the Company (the ‘‘Defaulting 
Shareholder ’’) of (i) any provision pertaining to the transfer of Securities further to the exercise of any 
call and put option agreement that may be entered into from time to time by the shareholders of the 
Company or (ii) the Direct Divestment provisions in these articles of association and/or the Shareholders ’ 



Agreement, the General Meeting, at a simple majority vote (with the positive vote of the A Shareholder in 
the event of exercise of the Exclusion Right for breach of said call and put option agreement), or the A 
Shareholder (the "Competent Body") shall procure the acquisition by the Company or by any other entity 
or person designated by the Competent Body (the "Designated Beneficiary") of all of the shares held by 
the Defaulting Shareholder in the Company (the "Excluded Shares"), at a price equal to the lower of (i) 
the acquisition/subscription price paid by the Defaulting Shareholder for the Excluded Shares or (ii) the 
fair market value of the Excluded Shares as determined jointly by the Board of Managers and the A 
Shareholder in good faith (the ‘‘Exclusion Price”). In case of disagreement regarding the determination 
of the fair market value, the disputed issues shall be submitted for resolution to an independent expert 
appointed by the relevant Luxembourg competent court. The submission to such independent expert shall 
in no case delay the exclusion procedure, but may only lead to adjustment payments, as the case may be 
(such entitlement being the ‘ Exclusion Right ”). 

In case of decision by the Competent Body to exercise the Exclusion Right, the Board of Managers (or the 
A Shareholder if it is the Competent Body) must deliver written notice of such decision to the Defaulting 
Shareholder within two months as from the date the Board of Managers or the A Shareholder (if the A 
Shareholder is the Competent Body) has had knowledge of the Trigger Event (the "Exclusion Notice"). 

The Board of Managers shall be entitled to suspend the voting rights of the Defaulting Shareholder with 
immediate effect in case of decision by the Competent Body to exercise the Exclusion Right. 

Within one month from the receipt of the Exclusion Notice, the Defaulting Shareholder undertakes (i) to 
sell the Excluded Shares at the Exclusion Price to the Designated Beneficiary and (ii) to consent to such 
sale to the extent necessary (the “Exclusion ”). 

In order to secure the Defaulting Shareholder’s obligations under this article, each shareholder of the 
Company hereby appoints the Company, to the extent it should become a Defaulting Shareholder under 
this article, to act as its attorney, for a period of one month from the date of receipt of the Exclusion 
Notice, with authority in the shareholder's name and on its behalf to consent, to execute all such 
documents and to do all things as may be in the Company’s reasonable opinion necessary or desirable in 
connection with the execution of the documents necessary to implement the Exclusion. Each shareholder, 
to the extent it should become a Defaulting Shareholder under this article, hereby acknowledges and 
declares that the power of attorney set out in this article is conclusive, irrevocable and binding on it and it 
hereby undertakes at all times hereafter to ratify and confirm whatsoever the Company shall lawfully do 
or cause to be done by virtue of this power of attorney. Subject to all applicable laws, the shareholders of 


the Company also undertake to participate in any General Meeting and vote in favour of any resolutions 
which may be required to give effect to this article 7.6. The shareholders of the Company acknowledge 
that the provisions of this article are reasonable and necessary > to protect the legitimate corporate 
interests of the Company. 

ARTICLE 8. Debt securities 

Debt securities issued by the Company are in registered form. 

ARTICLE 9. Powers of the General Meeting 

As long as the Company has only one shareholder, the Sole Shareholder has the same powers as those 
conferred on the General Meeting. In such a case, any reference in these Articles to decisions made or 
powers exercised by the General Meeting shall be a reference to decisions made or powers exercised by 
the Sole Shareholder. Decisions made by the Sole Shareholder are documented in the form of minutes or 
written resolutions, as the case may be. 

In the case of a plurality of shareholders, any regularly constituted General Meeting shall represent the 
entire body of shareholders of the Company. 

ARTICLE 10. Annual general meeting of the shareholders - Other meetings 

The annual general meeting shall be held, in accordance with Luxembourg law, in Luxembourg at the 
address of the registered office of the Company or at such other place within the municipality of the 
registered office, specified in the convening notice of the meeting. 

Other general meetings may be held at such a place and time as are specified in the respective convening 
notices of the meeting. 

No such written notice is required if all the shareholders are present or represented at a general meeting 
and if they state they have been duly informed and have had full knowledge of the agenda of the general 
meeting. Notice of a general meeting may also be waived by a shareholder prior to or after a general 
meeting. 

Shareholders may take part in the meeting by conference call, through video conference or by any other 
means of communication allowing for their identification, allowing all persons taking part in the meeting 
to hear one another on a continuous basis, and allowing for an effective participation of all such persons 
in the meeting. In such case, at least one (1) shareholder or his proxy-holder shall be physically present at 
the registered office of the Company and the meeting shall be deemed held at the registered office of the 
Company. 



Each shareholder may vote at a general meeting through a signed voting form sent by post, electronic 
mail, facsimile or any other means of communication to the Company's registered office or to the address 
specified in the convening notice. The shareholders may only use voting forms provided by the Company 
which contain at least the place, date and time of the meeting, the agenda of the meeting, the proposals 
submitted to the shareholders, as well as for each proposal three boxes allowing the shareholder to vote in 
favour thereof, against, or abstain from voting by ticking the appropriate box. 

Voting forms which, for a proposed resolution, do not show (i) a vote in favour or (ii) a vote against the 
proposed resolution or (in) an abstention are void with respect to such resolution. The Company shall 
only take into account voting forms received on the day preceding the date of the general meeting to which 
they relate. 

An attendance list must be kept at all general meetings of shareholders. 

As long as the Company has no more than twenty-five (25) shareholders, resolutions of the Sole 
Shareholder or of the shareholders, as the case may be, can, instead of being passed at a general meeting, 
be passed in writing. In this case, each shareholder shall receive an explicit draft of the resolution(s) to be 
passed, and shall vote in writing (such vote to be evidenced by letter or telefax or electronic mail (e-mail) 
transmission). Such resolutions may be adopted by simple majority, unless otherwise stated in these 
Articles. 

For the avoidance of doubt, unless restricted by applicable law, a reference to “written” or “in writing” 
includes its electronic equivalents and the use of an electronic signature is deemed to be a signature. 

ARTICLE 11. Shareholders' voting rights , quorum and majority 

Each shareholder (including the A Shareholder) may take part in collective decisions irrespectively of the 
number of shares which it owns. Each shareholder has voting rights commensurate with its shareholding. 

A shareholder may individually decide not to exercise, temporarily or permanently, all or part of his/her 
voting rights. The waiving shareholder is bound by such waiver which is mandatory for the Company 
upon notification to the latter. 

In case the voting rights of one or several shareholders are suspended in accordance with this Article or 
the exercise of the voting rights has been waived by one or several shareholders, such shareholders may 
attend any general meeting of the Company but the shares they hold are not taken into account for the 
determination of the conditions of quorum and majority to be complied with at the general meetings of the 



Company or to determine if written resolutions have been validly adopted. 


Collective decisions are only validly taken insofar as they are adopted by shareholders owning more than 
half of the share capital. 

However, resolutions to alter the Articles may only be adopted by shareholders owning at least three 
quarters of the Company's share capital and with the positive vote of the A Shareholder, subject to the 
provisions of the Companies Act. 

ARTICLE 12. Management 

12.1 Appointment and removal of managers 

The Company is managed by one or more managers, who do not need to be shareholders. The manager(s) 
is/are appointed, dismissed and replaced by a decision of General Meeting adopted in the manner 
prescribed by the Companies Act and with the positive vote of the A Shareholder, in accordance with the 
provisions of the Shareholders' Agreement. 

Subject to the provisions of the Shareholders' Agreement, any manager may be dismissed and replaced at 
any time and ad nutum (without cause). 

If several managers have been appointed, they will constitute the Board of Managers. 

12.2 Meetings of the Board of Managers 

The Board of Managers may appoint a chairman (the Chairman) among its members and may chose a 
secretaiy, who need not be a manager and who shall be responsible for keeping the minutes of the 
meetings of the Board of Managers. The Chairman, if appointed, will chair all the meetings of the Board 
of Managers. In his/her absence, the other present members of the Board of Managers will appoint 
another chairman pro tempore who will chair the relevant meeting. 

The Board of Managers shall meet upon call by the Chairman or any manager, at the place indicated in 
the meeting notice. 

Written meeting notice of the Board of Managers shall be given to all managers at least twenty-four (24) 
hours in advance of the day and the hour set for such meeting, except in circumstances of emergency, in 
which case the nature of such circumstances shall be set forth briefly in the convening notice of the 
meeting of the Board of Managers. 

No such written meeting notice is required for a board meeting held at a time and location prescribed in a 
prior resolution adopted by the Board of Managers or if all the members of the Board of Managers are 
present or represented during the meeting and if they state they have been didy informed and have had full 



knowledge of the agenda of the meeting. Notice of a meeting of the Board of Managers may also be 
waived by a manager, either before or after the relevant meeting. 


Any manager may act at any meeting of the Board of Managers by appointing in writing or by telefax, 
electronic mail (e-mail) or any other similar means of communication, another manager as his/her proxy. 

A manager may participate in a meeting of the Board of Managers by conference call, videoconference or 
by other similar means of communication allowing all the managers taking part in the meeting to be 
identified, to hear one another and to deliberate. The participation by a manager in a meeting by any of 
these means of communication shall be deemed to be a participation in person at such meeting and the 
meeting shall be deemed to be held at the registered office of the Company. 

The Board of Managers can deliberate or act validly only if at least one half of its members is present or 
represented. The resolutions of the Board of Managers shall be adopted at the majority of the managers 
present or represented. 

The decisions of the Board of Managers will be recorded in minutes to be held at the registered office of 
the Company and to be signed by the managers attending, or by the Chairman, if one has been appointed. 
Proxies, if any, will remain attached to the minutes of the relevant meeting. 

Notwithstanding the foregoing, a resolution of the Board of Managers may also be passed in writing in 
which case the minutes shall consist of one or several documents containing the resolutions and signed by 
each and even’ manager. The date of such written resolutions shall be the date of the last signature. A 
meeting of the Board of Managers held by way of such written resolutions is deemed to be held in 
Luxembourg. 

Any manager who has, directly or indirectly, a financial interest conflicting with the interest of the 
Company in connection with a transaction falling within the competence of the Board of Managers, must 
inform the Board of Managers of such conflict of interest and must have his declaration recorded in the 
minutes of the board meeting. The relevant manager may not take part in the discussions relating to such 
transaction or vote on such transaction. Any such conflict of interest must be reported to the next general 
meeting of shareholders prior to such meeting taking any resolution on any other item. 

Where the Company comprises a single manager, transactions made between the Company and the 
manager having an interest conflicting with that of the Company are specifically mentioned in the 
resolution of the sole manager. 



Where, by reason of a conflicting interest, the number of managers required in order to validly deliberate 
is not met, the Board of Managers may in its sole discretion either deliberate and take the decision at the 
majority of the non-conflicted managers or decide to submit the decision on this specific item to the 
general meeting of shareholders. 

The conflict of interest rules shall not apply where the decision of the Board of Managers or the sole 
manager relates to day-to-day transactions entered into under normal conditions. 

The daily management of the Company, as well as, the representation of the Company in relation to such 
daily management may be delegated to one or more managers, officers or other agents, acting 
individually or jointly. Their appointment, removal and powers shall be determined by a resolution of the 
board of managers or the sole manager (as the case may be). 

12.3 Powers of the Board of Managers 

The Board of Managers is vested with the broadest powers to perform or cause to be performed any 
actions necessary or useful in connection with the purpose of the Company. All powers not expressly 
reserved by the Companies Act or the Articles to the General Meeting fall within the authority of the 
Board of Managers. 

12.4 Delegation of powers 

The Board of Managers may delegate special powers or proxies, or entrust determined permanent or 
temporary functions, including the daily management of the Company to persons or agents chosen by it. 

12.5 Binding signatures 

The Company shall be bound towards third parties by the sole signature of its sole manager, and, in case 
of plurality of managers, by the joint signature of any two managers. 

In respect of daily management, the Company will be bound by the joint signatures of any persons or by 
the sole signature of the person to whom the daily management is granted by the Company, but only 
within the limits of such power. 

The Company shall further be bound by the joint signatures of any persons or by the sole signature of the 
person to whom specific signatory power is granted by the Company, but only within the limits of such 
power. 

For the avoidance of doubt, unless restricted by applicable law, a reference under this Article 12 to 
“written” or “in writing” includes its electronic equivalents and the use of an electronic signature is 



deemed to be a signature. 


ARTICLE 13. Liability of the manager (s) 

The manager(s) assume(s), by reason of his/her/their position, no personal liability in relation to any 
commitment validly made by him/her/them in the name of the Company. 

ARTICLE 14. Statutory auditor(s) (commissaire(s)) - Independent auditor(s) (reviseur(s) d’entreprises 
agree or cabinet de revision agree) 

In accordance with article 200 of the Companies Act, the Company needs only to be audited by a statutory 
auditor if it has more than sixty (60) shareholders. An independent auditor needs to be appointed 
whenever the exemption provided by article 69 (2) of the Luxembourg act dated 19 December 2002 on the 
trade and companies register and on the accounting and financial accounts of companies does not apply. 

ARTICLE 15. Accounting year 

The accounting year of the Company shall begin on 1 January and shall end on 31 December of each 
year. 

AR TICLE 1 6. Annual accounts 

Each year, with reference to 31 December, the Company's accounts are closed and the Board of 
Managers prepares an inventory including an indication of the value of the Company's assets and 
liabilities. 

Each shareholder may inspect the above inventory and balance sheet at the Company's registered office. 

The balance sheet and the profit and loss account are submitted to the General Meeting. 

The books and accounts of the Company may be audited by an audit firm appointed by the General 
Meeting. 

ARTICLE 1 7. Allocation of profits, reserves 

From the annual net profits of the Company (if any), five per cent (5%) shall be allocated to the reserve 
required by law. This allocation shall cease to be required once such legal reserve amounts to ten per 
cent. (10%) of the share capital of the Company, but shall again be compulsoiy if the legal reserve falls 
below ten per cent (10%) of the share capital of the Company. 

The remaining profit is allocated pursuant to a resolution of the General Meeting upon proposal by the 
Board of Managers, to the shareholders pro rata the number of Shares they hold. 



ARTICLE 18. Interim dividends 

Interim dividends may be distributed, at any time, under the following cumulative conditions: 

(i) a non-audited interim accounting situation (etat comptable) is drawn up by the Board of 
Managers (the Interim Accounts); 

(ii) these Interim Accounts show that sufficient profits and other reserves (including without 
limitation share premium and capital surplus) are available for distribution, it being 
understood that the amount to be distributed may not exceed profits made since the end of 
the last financial year for which the annual accounts have been approved, if any, 
increased by carried forward profits and distributable reserves, and decreased by carried 
forward losses and the amount to be allocated to the legal reserves; 

(Hi) the decision to distribute interim dividends must be taken by the Board of Managers 
within two (2) months from the date of the Interim Accounts; 

(iv) the rights of the creditors of the Company are not threatened, taking into account the 
assets of the Company; and 

(v) where the interim dividends paid exceed the distributable profits at the end of the 
financial year, the shareholders must refund the excess to the Company. 

ARTICLE 1 9. Distributions of share premium and capital surplus 

Any and all distributions of the share premium or capital surplus shall be decided by the General Meeting 
in accordance with the provisions of Article 11, without prejudice to any interim dividend distribution 
(including out of share premium and capital surplus) decided by the Board of Managers in accordance 
with the provisions of Article 18. 

ARTICLE 20. Liquidation 

In the event of winding up of the Company, the Company shall be liquidated by one or more liquidator (s), 
which do not need to be shareholders, and which are appointed by the General Meeting, which will 
determine their powers and fees. The liquidator(s) shall have the most extensive powers for the realisation 
of the assets and payment of the liabilities of the Company. 

The surplus resulting from the realisation of the assets and the payment of the liabilities shall be 
distributed among the shareholders proportionally to the shares of the Company held by them. 

ARTICLE 21. Applicable law 

All matters not expressly governed by these Articles shall be determined in accordance with Luxembourg 
law. ’’ 



Ainsi, il y a lieu de rectifier les statuts refondus de la societe figurant dans la septieme resolution de la version 
frangaise de I’Acte comme suit : 

« ARTICLE 1. Forme, denomination et nombre d’associes 

1.1 Forme et denomination 

11 est etabli une societe a responsabilite limitee sous la denomination « Ileos 3 Manco S.a r.l. » (la 
« Societe »), qui sera regie par les lois du Grand-Duche de Luxembourg, en particulier par la loi du 10 
aoiit 1915 concernant les societes commerciales, telle que modifiee (la « Loi sur les Societes ») et par les 
presents statuts (les « Statuts »). 

1.2 Nombre d’associes 

La Societe pent avoir un associe (l’« Associe Unique ») ou plusieurs associes. La Societe ne sera pas 
dissoute par le deces, la suspension des droits civils, I’insolvabilite, la liquidation ou la banqueroute de 
1 ’Associe Unique. Lorsque le Societe n ’a qu ’un Associe, toute reference aux associes dans les Statuts fera 
reference a 1 ’Associe Unique. 

ARTICLE 2. Siege social 

2.1 Lieu et transfert du siege social 

Le siege social de la Societe est etabli a Luxembourg Ville, Grand-Duche de Luxembourg. 11 pent etre 
transfere dans les limites de cette commune par decision du conseil de gerance de la Societe (le « Conseil 
de Gerance ») ou, sous reserve des dispositions de la Loi sur les Societes, dans toute autre commune du 
Grand-Duche de Luxembourg, et les Statuts seront modifies en consequence. Le siege social pent aussi 
etre transfere dans cette commune ou dans tout endroit du Grand-Duche de Luxembourg par resolution de 
1 ’assemblee general e des associes de la Societe (l’« Assemblee Generate ») adoptee dans les conditions 
requises par la Loi sur les Societes. 

ARTICLE 3. Duree 

3.1 Duree illimitee 

La Societe est fonnee pour une duree illimitee. 

3.2 Dissolution 


La Societe pent etre dissoute, a tout moment, par une resolution de 1’ Assemblee generale adoptee dans les 



conditions p revues a l’ Article 11 conformement aux modifications des Statuts. 


ARTICLE 4. Objet social 

La Societe a pour objet la prise de participations, autres instruments ou titres dans lleos Holdco SCA, une 
societe en commandite par actions existant selon les lois de Luxembourg, ayant son siege social sis au 26a 
Boulevard Royal, L-2449 Luxembourg, et dont le numero d’immatriculation est le B1 65320 (« Luxco ») et 
la gestion de ces participations. La Societe pent en particulier acquerir par souscription, achat, et 
echange ou de toute autre maniere tons titres, actions et autres titres de participation, obligations, 
creances, certificats de depot et autres instruments de dette et en general tons titres et instruments 
financiers emis par Luxco. 

La Societe pent emprunter sous quelque forme que ce soit sauf par voie d'offre publique. Elle pent 
proceder, uniquement par voie de placement prive, a remission de billets a ordre, parts sociales et 
obligations et autres titres representatifs d'emprunts et/ou de creances. La Societe pent prefer des fonds, 
en ce compris, notamment, ceux resultant des emprunts et/ou des emissions d' obligations ou de titres, a 
Luxco, ses societes affiliees et/ou a toute autre societe. La Societe ne conduira aucune operation ou 
transaction qui tomberait sous la Loi luxembourgeoise du 5 avril 1993 sur le secteur financier, telle que 
modifiee. 

La Societe pent aussi consentir des garanties et des siiretes au benefice de tiers afin de garantir ses 
propres obligations et engagements et/ou les obligations et engagements de Luxco, de ses filiales et de 
toute autre societe, et elle pent porter assistance a ces entites, y compris, sans y etre limite, pour la gestion 
et le developpement de ces entites et de leur portefeuille, des assistances financieres, prets, avances ou 
garanties. Elle pent nantir, transferer, grever ou creer des siiretes sur tout ou partie de ses actifs. 

La Societe pent conduire toutes operations commerciales, industrielles, financieres, personnelles et 
immobilizes, qui seraient liees directement ou indirectement avec son objet social ou qui favoriseraient 
son developpement. 

ARTICLE 5. Capital social 

5.1 Capital social emis 

Le capital social de la Societe est fixe a quatre cent soixante mille deux cent soixante-quatorze Euro 
(460.274 EUR), represente par quatre cent soixante mille deux cent soixante-quatorze (460.274) parts 
sociales ayant une valeur nominal e de un Euro (1 EUR) chacune, toutes souscrites et integral ement 



libiries divisies en : (i) une (1) part sociale de catigorie A (la « Part Sociale A ») et (ii) quatre cent 
soixante mille deux cent soixante-treize (460.273) parts sociales ordinaires (la Part Sociale A et les parts 
sociales ordinaires sont designees collectivement comme les « Parts Sociales »). 

Le ditenteur de la Part Sociale A est disigni ci-dessous comme 1 '« Associe A ». 

L ’Associe A et les ditenteurs de parts sociales ordinaires sont disignis collectivement ci-dessous comme 
les « associes 

5.2 Augmentation et reduction de capital 

Le capital social de la Sociiti pent itre augmenti ou riduit par resolution adoptee par 1’Assemblie 
General e dans les conditions requises pour la modification des Statuts, tel que privu a V Article 11. 

ARTICLE 6. Parts Sociales 

6.1 Registre de Parts Sociales 

Le capital social imis sera enregistri dans le registre des associes, qui sera conserve par la Societe ou 
par une ou plusieurs personnes disignie(s) par la Societe, et ce registre contiendra les noms de chaque 
associe, et leur adresse ou siege social. Tout transfert de parts sociales en application de 1 ’Article 7 ci- 
dessous, sera enregistre dans le registre des associes. 

Chaque associe pent consul ter le registre. 

6.2 Propriete et copropriete des parts sociales 

La Societe ne reconnaitra qu ’un detenteur par part sociale. Au cas ou une part sociale est ditenue par 
plus d’une personne, la Societe a le droit de suspendre l’exercice de tons les droits attaches a cette part, a 
1’ exception des droits d’ information pertinents, jusqu’a ce qu’une personne soit designee comme seul 
detenteur a 1 ’igard de la Societe. La personne designee comme seul detenteur de la part sociale a 1 ’igard 
de la Societe pour tons sujets par les coditenteurs de la part sociale sera enregistrie en premier dans le 
registre. 

Seul le coditenteur d’une part enregistre en premier dans le registre, tel que designe par les codetenteurs 
de cette part sociale, sera autorise, en sa capacite de seul detenteur a 1 ’egard de la Societe de cette part 
sociale codetenue, a exercer les droits attaches a cette part sociales, y compris sans y etre limite, (i) a 
recevoir des avis de la Societe, y compris des avis de convocation aux Assemblies Generates, (ii) a 
participer aux Assemblies Ginirales et a exercer les droits de vote attachis a la part sociale coditenue 



lors de ces assemblies et (Hi) a recevoir les versements de dividendes an titre de cette part sociale 
codetenue. 

6.3 Partage des benefices 

Chaque part sociale donne droit a une fraction des actifs et des benefices de la Societe en proportion 
directe avec le nombre de parts sociales en existence. 

6.4 Rachat de parts sociales 

La Societe a le pouvoir d’acquerir ses propres parts sociales des lors qu’elle dispose de reserves 
distribuables et fonds suffisants a cette fin (sous reserve, afin de dissiper tout doute, que les montants de 
prime d’ emission et d’excedent de capital (etant la participation en capital sans emission de parts 
sociales) soient consideres comme reserves distribuables pour les rachats de parts sociales). 

L ’acquisition par la Societe de ses propres parts sociales sera decidee par resolution de et selon les 
termes et conditions decides par l ’Associe Unique ou l ’Assemblee Generate, sous reserve que ce rachat 
ait etc propose a chaque associe dans la proportion de capital represente par ses parts sociales. Les 
conditions de quorum et de majorite applicables pour la modification des Statuts s’appliqueront 
conformement a V Article 11. 

Toute part sociale rachetee conformement a cet article sera annul ee (sous reserve d’une decision de 
Conseil de Gerance et l ’accord ecrit prealable de 1’ Associe A) ou detenue pour une duree illimitee comme 
action propre par la Societe sans droit de vote, ni droit financier, ni aucun droit au benefice. 

Ces parts sociales en propre peuvent etre distributes a tout moment aux associes existants ou aux tiers 
(sous reserve du respect de l ’article 7) ou annul e par decision du Conseil de Gerance et consentement 
prealable de V Associe A. Sous reserve de consentement prealable de V Associe A, le Conseil de Gerance 
est autorise a annuler les parts sociales rachetees detenues en propre, de decider de la reduction de 
capital correspondante et de prendre ou autoriser toute personne a prendre toutes les mesures necessaires 
afin d’obtenir V execution et la publication de la modification des Statuts. 

ARTICLE 7. Transfert de Titres 

7.1 Definitions 

Pour les besoins des presentes : 


« Affilie » designera, en reference a toute entite, toute entite qui est Controlee par celle-ci, ou qui est 



Controlee par une entite la Controlant, on tine entite qui est Controlee par cette entite, etant entendu que 
tout Affilie de Vlnvestisseur Financier inclura tout fonds gere, conseille on Control e (directement ou 
indirectement) par Oaktree Capital Management L.P. (un « Fonds Oaktree ») ou toute societe ou autre 
entite Controlee par Oaktree Management L.P. et/ou tout Fonds Oaktree. 

« Date de Cloture » signifiera le 2 Decembre 2016. 

« Controle », « Controlant », « Controle » signifiera la propriete des titres representant, directement ou 
indirectement, plus de 50% du capital social et des droits de vote de Lentite concernee. 

« Grevement » signifiera, le cas echeant, tout nantissement ou gage, hypotheque, privilege, droit de 
retention, charge, demembrement, servitude ou autre surete de quelque nature que ce soil, autre droit de 
tierce partie, option, restriction a la cession ou autres grevements et pactes, soil contractuel, statutaire ou 
autres. 

« Sortie » aura le sens dome a ce terme dans le Pacte d’Associes. 

« Investisseur Financier » signifie Ileos Midco S.a r.L, une societe a responsabilite limitee, regie par les 
lois du Luxembourg, ayant son siege social sis au 26A, boulevard Royal, L-2449 Luxembourg, Grand- 
Duche de Luxembourg, immatriculee aupres du registre de Commerce et des Societes de Luxembourg 
sous le numero B 166052. 

« Cession a Titre Gratuit » signifiera toute Cession de Titres : (i) en vertu de toute option d'achat, option 
de vente ou d'option d'achat et de vente pouvant etre conchies entre 1'Associe A et/ou tout Affilie et tout 
autre Associe, (ii) resultant de 1’exercice d’un Desinvestissement Direct, (in) dans le contexte d'une offre 
publique d'achat de la Societe autorisee par le Pacte d’Associes, (iv) entre 1'Associe A et Tun de ses 
Affilies et entre les Affilies de 1'Associe A, (v) par un gerant a (x) son ou sa conjoint(e), descendant ou 
ascendant, avant une Sortie ou (y) un Vehicule Participatif Patrimonial (etant specifie qu'au cas ou le 
cessionnaire n'est plus un Vehicule Participatif Patrimonial il restituera immediatement tout interet y 
relatif a cet associe qui s'engage par la presente a les acquerir), dans chaque cas avec Taccord prealable 
de 1'Associe A ou (vi) par un associe avec Taccord prealable de 1'Associe A. 

« Luxco » signifie Ileos Holdco SCA, une societe en commandite par actions existant selon les lois de 
Luxembourg, ayant son siege social sis au 26a Boulevard Royal, L-2449 Luxembourg, et dont le numero 
d’immatriculation est le B165320. 


« Vehicule Participatif Patrimonial » designera, a 1’egard de tout associe, une societe : (i) ayant comme 



objet exchisifla detention de Titres, (ii) dont le seul representant legal est T associe concerne, (Hi) dans 
laquelle an moins 50,1% du capital social et des droits de vote sont detenus par I’associe et le reste par- 
son epouse ou ses ascendants/descendants et (iv) dont les regies de quorum et de majorite disposent que le 
vote de T associe susmentionne est necessaire et suffisant pour approuver toutes les decisions collectives 
proposees aux associes. 

« Titres » designera, a I’egard de la Societe, (i) les parts sociales ordinaires de la Societe, (ii) les Parts 
Sociales A, (Hi) toute autre part, option ou autre titre emis ou devant etre emis par la Societe accordant, 
ou qui pourrait accorder an detenteur, directement ou indirectement, immediatement ou dans le futur, par- 
conversion, echange, remboursement, remise ou exercice d’une option ou de toute autre maniere, emis 
avec des parts sociales ou autres titres representant ou dormant acces a une portion du capital de la 
Societe et (iv) tons PECs ou autres instruments de pret emis par la Societe. 

« Pacte d’ Associes » signifiera tout pacte d’ associes conclu entre les associes de Luxco relatif a Luxco, tel 
que modifie an fil du temps. 

« Cession » signifiera toute vente, apport, ou tout type de cession par tout moyen juridique, y compris 
toute cession a titre gratuit ou onereux, meme si la cession est realisee en vertu d'une succession ou vente 
publique (sur condamnation du Tribunal) et toute cession de droit preferential de souscription en vertu 
d'une augmentation de capital par apport en numeraire ou renonciation individuelle a ces droits 
preferentiels de souscription en faveur des persormes identifies ; 1'expression, selon le cas, cornprendra 
egalement les cessions avec ou sans usufruits et les Cessions par trust ou fiducie. Les mots « cession » et « 
cessionnaire » seront interpreters en consequence. 

7.2 Statu Quo - Cessions a Titre Gratuit 

Les associes (autres que TAssocie A) reconnaissent qu'il est primordial pour une duree initiale de 
s' assurer qu'il s restent associes de la Societe. En consequence, sauf (i) dans le cadre d'une Cession a Titre 
Gratuit, (ii) avec Taccord prealable ecrit de TAssocie A ou (Hi) dans le cadre de tout droit de sortie 
conjointe ou droit de sortie forcee pouvant etre inclus dans le Pacte d’Associe et le Desinvestissement 
Direct, les associes (autres que TAssocie A) s'engagent a ne ceder aucune de leurs Parts Sociales a toute 
personae jusqu'au 5 eme anniversaire de la Date de Cloture (la « Periode de Statu Quo »). 

Tout associe autre que TAssocie A qui envisage une Cession a Titre Gratuit de tout ou partie de ses Titres 
a toute personae ou entite et tout associe qui envisage une Cession de tout ou partie de ses Titres a un non 
associe devra notifrer TAssocie A et le Conseil de Gerance, au plus tard quinze jours avant la realisation 



de cette Cession, de cette Cession par notification ecrite contenant les informations prevues a V article 
7.4(a) ainsi qne la nature de la Cession. 

7.3 Cession de Titres - Approbation prealable 

Par exception a la Periode de Statu Quo, au cas oil la Societe n ’a qu ’un associe, les Titres detenus par 
L Associe Unique sont librement cessibles. A la fin de la Periode de Statu Quo, en cas de pluralite 
d’ associes, la Cession de Titres (autres que la Part Social e A), par tout associe autre qu’un Associe A, 
inter vivos a toute personne ou entite (y compris tout associe existant) autre qu’une Cession a Titre 
Gratuit doit etre autorise par 1 ’Assemblee General e des associes qui represente au moins trois quarts du 
capital social de la Societe, avec le vote positif de T Associe A. 

La cession de Titres mortis causa doit etre acceptee par les associes representant au moins trois quarts 
des droits des associes survivants, avec le vote positif de 1 Associe A. 

Si la Cession proposee n’est pas approuvee par les associes conformement au present article 7.3, les 
associes peuvent, dans les trois (3) mois de la date de refus, acquerir les Titres Proposes au pro rata de 
leur participation respective (sauf accord contraire entre eux), ou offrir T acquisition des Titres Proposes 
par une autre partie a un prix correspondant au Prix Propose ou, en cas de disaccord, a un prix devant 
etre determine par un expert independant designe parmi les membres seniors ou associes d’une societe 
d’ audit luxembourgeoise ou internationale par consentement mutuel de la Societe et de V associe cedant, 
ou en cas de disaccord entre les deux, par le tribunal competent, a la demande de la Partie cherchant en 
premier une telle nomination. Cet expert sera designe comme tiers-expert afin de resoudre le sujet de 
disaccord apres que les parties, lews experts et lews conseils aient eu T opportunity de dormer lews 
arguments, sauf si 1 Associe Cedant renonce a la vente des Titres Proposes. A la demande du Conseil de 
Gerance ou du gerant unique (le cas echeant), la periode de trois mois pent etre etendue pour une periode 
maximum de six (6) mois par le president du tribunal d’arrondissement de Luxembourg jugeant en 
matiere commerciale et siegeant en refere. 

Des lors que les associes n ’ont pas propose d’ acquerir les Titres Proposes, la Societe pent dans la me me 
periode et avec le consentement de 1 ’associe cedant, decider de reduire son capital social d’un montant 
correspondant a la valeur nominale cumulee des Titres correspondants et racheter et annuler ces Titres a 
un prix correspondant au Prix Propose, ou au prix determine par 1 ’expert conformement au paragraphe 
precedent. 



Si suite a 1 ’expiration des periodes susmentionnees, les Titres Proposes n ’ont pas etc acquis on rachete 
conformement aux paragraphes precedents, I’Associe Cedant pent Iibrement ceder les Titres Proposes au 
Cessionnaire Propose au Prix Propose et aux conditions qui ont etc notifiees dans 1’Avis de Cession 
Preemptive. 

De plus, les exigences des articles 189 et 190 de la Loi sur les Societes s ’appliqueront a toute Cession de 
Titres. 

Aucun grevement ne sera accorde par aucun associe (autre qu’un Associe A) sur les Titres sans 
consentement prealable de 1 ’Associe A. 

La Part Sociale A n’est Iibrement cessible qu’entre les Affdies de I’Associe A et, dans le contexte d’une 
Sortie, au Cessionnaire Propose (tel que defini ci-dessous) ou a tout Affilie, des lors que la Cession de la 
Parts Sociale A a un non associe est autorisee par 1’Assemblee Generate des associes representant au 
moins les trois quarts du capital social de la Societe. 

7.4 Droit de Peremption 

Toute Cession de Titres par un autre associe que I’Associe A sera sujette a un droit de preemption de 
1 ’Associe A (le « Droit de Preemption ») selon les termes et conditions suivants. 

(a) Avis de Cession 

Tout autre associe que I’Associe A (l’« Associe Cedant ») qui envisage la Cession de tout ou partie de ses 
Titres a toute per sonne ou entite (le « Cessionnaire Propose ») doit au prealable notifier I’Associe A et la 
Societe de cette Cession proposee dans un avis ecrit (l’« Avis de Cession Preemptive ») definissant : 

(i) Le nom et 1’adresse du Cessionnaire Propose ou, si le Cessionnaire Propose est 
une personne morale, sa denomination, son siege social, son numero 
d’immatriculation et le nom et 1’adresse des per sonnes qui directement ou 
indirectement, a moins que cette information ne soit pas connue de I’Associe 
cedant (apres une recherche raisonnable), Controlent le Cessionnaire Propose ; 

(ii) Le nombre de Titres devant etre transferes (les « Titres Proposes ») ; 

(Hi) Le prix et le paiement et les autres termes de la Cession des Titres (le « Prix 

Propose ») ; et 



(iv) Toute autre information utile. 


(b) Reponse a I’Avis de Cession 

Dans les trente (30) jours de la date de reception de I’Avis de Cession Preemptive, 1’Associe A devra 
envoyer un avis a 1 ’Associe Cedant indiquant s ’il exerce son Droit de Preemption. 

Le Droit de Preemption ne sera pas valablement exercer si 1 ’ Associe A ne 1 ’ exerce pas pour tons, et pas 
moins de tons, les Titres Proposes. 

Si T Associe A n’a pas repondu a I’Avis de Cession Preemptive dans la periode de trente (30) jours 
susmentionnee, il sera considere qu ’il a renonce a son Droit de Preemption au titre des Titres Proposes. 

(c) Realisation de la Cession des Titres Proposes 

La Cession des Titres Proposes a T Associe A suite au Droit de Preemption sera realisee dans les quinze 
(15) jours de I’expiration de la periode de trente (30) jours susmentionnee. A la date de Cession, 1’Associe 
cedant devra remettre a T Associe A le nombre de Titres, les formulaires de transfert dument executes 
relatifs aux Titres Proposes et une copie certifiee conforme du registre de parts sociales de la Societe 
montrant T Associe A comme le nouveau proprietaire des Titres Proposes, contre le paiement par 
T Associe A du Prix Propose a T Associe Cedant. La Cession sera realisee selon les memes termes et 
conditions que specifie dans 1 ’Avis de Cession Preemptive. 

(d) Cession de droits 

Les associes reconnaissent et acceptent qu ’a tout moment durant la procedure susmentionnee, 1 ’Associe A 
aura le droit de ceder son Droit de Preemption a toute personne on entite a 1 ’exception de (i) Luxco, (ii) la 
Societe ou Ileos Manco 2 S.a r.l. (RCS Luxembourg : B209444) on (Hi) toute filiale de Luxco. 

7.5 Desinvestissement direct 

En cas d’exercice du droit de sortie conjointe ou du droit de sortie forcee ou en cas d’offre publique 
confonnement aux dispositions du Pacte d ’Associes, le Conseil de Gerance convoquera 1’Assemblee 
General e afm de se prononcer sur la mise en place d’un desinvestissement direct permettant aux associes 
de la Societe, au choix de 1’Associe A, (i) de devenir associe direct de de 1 ’entite vendue ou cotee avant la 
Sortie (par fusion, apport ou autre) ou (ii) de Ceder leurs Titres au lieu de la cession par la Societe des 
titres de Luxco qu’elle possede, confonnement aux dispositions du Pacte d’Associes (le 
« Desinvestissement Direct »). 

Cependant, au choix de 1’Associe A, le Desinvestissement Direct ne sera pas mis en place si (i) la Societe 
n ’est plus une societe a responsabilite limitee regie par le droit luxembourgeois, (ii) la Societe n ’est plus 
une pure societe holding ne detenant que des titres emis par Luxco (sauf investissement monetaire), (Hi) la 



Societe a des engagements (a l’ exception de ceux necessaires a ses coiits de fonctionnement raisonnables) 
on il existe, dans la Societe, un risque de contentieux on un passif (a 1’ exclusion de tout risque fiscal ou 
passif existant uniquement a la suite de la structure de la Societe a la Date de Cloture), (iv) la Societe ne 
se conforme pas aux exigences legales et reglementaires, ou (v) tons les associe (a V exclusion de T Associe 
A) ne Cedent pas 1’ ensemble de lews Titres conformement aux dispositions du Pacte d’Associes ni 
n ’accordent de declarations et garanties relatifs a la Societe tel que decrit ci-dessous. 

Afm d’opter valablement pour le Desinvestissement Direct, le Conseil de Gerance doit notifier a T Associe 
A la decision de 1’Assemblee Generate de choisir le Desinvestissement Direct au moins vingt (20) jours 
avant la date de realisation de la Sortie. 

Le Desinvestissement Direct devra etre mis en place comme suit, suite au choix de 1 ’Associe A : 

(a) La cession par tons (et non moins de tons) les associe (autres que l Associe A) de tons 
lews Titres, qui sera realisee conformement a ce qui suit : 

i. Les dispositions relatives au droit de sortie conjointe et au droit de sortie forcee 
dans le Pacte d’Associes s’appliqueront mutatis mutandis a tons les associes 
autres que T Associe A (y compris cedes relatives aux allocation des couts, 
honoraires et depens es) ; 

ii. Le prix des Titres sera determine par transparence (sans rabais de detention ou 
de minorite) en prenant en compte le prix de tons les titres de Luxco detenus par 
la Societe, ainsi que les dettes, passifs et la tresorerie de la Societe ; 

in. En complement des declarations et garanties accordees par les autres associes de 
Luxco, les associes (autres que T Associe A) accorderont les declarations et 
garanties raisonnables relatives a la Societe qui serait considerees comme 
necessaires par 1 ’Associe A ou requises par le Cessionnaire Propose ; ou 

(b) Une fusion de la Societe dans Luxco ou toute autre entite dont les titres sont Cedes en cas 
de Sortie (les « Entiles de Sortie »), ou un apport par les associes de lews Titres a une 
Entite de Sortie, ou toute autre transaction d’echange de Titres pour des titres d’ Entite de 
Sortie. En ce cas : 

i. en calculant la parite de fusion ou le rapport d’echange pour cet apport ou cet 
echange, la valeur de 100% des Titres sera determinee par transparence (sans 
rabais de detention ou de minorite) conformement aux lois applicables en prenant 
en compte la valeur des Titres de Luxco possedes par la Societe, ainsi que les 
dettes, passifs et la tresorerie de la Societe base sur le Prix de Sortie ou sur le 
prix d’ introduction en cas d’ introduction en bourse. 



ii. avant la fusion, I’apport on I’echange, et sous reserve de leur execution, les 
associes de la Societe adhereront au Pacte d’Associes en tant que « Partie », s ’ils 
n’en sont pas deja partie, ou au Pacte d’Associes devant etre conclu avec des 
Entites de Sortie selon des termes et conditions substantiellement similaires a 
ceux du Pacte d’Associes ; et 

in. En cas d’ introduction en bourse, la procedure sera effectuee conformement aux 
dispositions du Pacte d’Associes. 

7.6 Exclusion 

En cas de violation (l ’« Evenement Declencheur ») par tout associe de la Societe (l’« Associe 
Defaillant ») de (i) toute disposition relative a la cession de Titres suite a 1’exercice de tout contrat 
d’option d’achat ou de vente qui pourrait etre conclu au fil du temps par les associes de la Societe ou (ii) 
des dispositions de Desinvestissement Direct contenues dans ces statuts et/ou le Pacte d’Associes, 
1’Assemblee Generate, a la simple majorite des votes (avec le vote positif de V Associe A en cas d’exercice 
du Droit d ’Exclusion pour violation desdits contrat d’option d’achat ou de vente), ou 1’ Associe A 
(l’« Organe Competent ») sera autorise a obtenir 1’ acquisition par la Societe ou par toute autre entite ou 
per sonne designee par 1’ Organe Competent (le « Beneficiaire Designe ») de toutes les parts sociales 
detenues par 1’ Associe Defaillant dans la Societe (les « Parts Sociales Exclues »), a un prix egal au plus 
bas entre (i) le prix d’ acquisition/ souscription pave par 1’ Associe Defaillant pour les Parts Sociales 
Exclues ou (ii) la juste valeur de marche des Parts Sociales Exclues telle que determinee conjointement 
par le Cornell de Gerance et 1’ Associe A, de bonne foi (le « Prix d ’Exclusion »). 

En cas de disaccord sur la determination de la juste valeur de marche, la dispute sera soumise pour 
resolution a un expert independant designe par le tribunal luxembourgeois competent. La soumission a un 
tel expert independant ne retardera en aucun cas la procedure d ’exclusion, mats ne pent mener qu’a des 
ajustements de paiement, le cas echeant (ce droit etant le « Droit d’ Exclusion »). En cas de decision par 
1’ Organe Competent d’exercer le Droit d ’Exclusion, le Cornell de Gerance (ou 1’ Associe A s’il est 
1 ’Organe Competent) doit envoyer une notification ecrite de cette decision a 1 ’Associe Defaillant dans les 
deux mois de la date a laquelle le Conseil de Gerance ou 1’ Associe A (si 1’ Associe A est 1 ’Organe 
Competent) a eu connaissance de 1’ Evenement Declencheur (l’« Avis d’ Exclusion »). 

Le Conseil de Gerance pourra suspendre les droits de vote de 1’ Associe Defaillant avec effet immediat en 
cas de decision de 1’ Organe Competent d’exercer le Droit d ’Exclusion. 

Dans le mois suivant la reception de 1’Avis d’Exclusion, 1’ Associe Defaillant s ’engage (i) a vendre les 
Parts Sociales Exclues au prix d’Exclusion au Beneficiaire Designe et (ii) a consentir a cette vente dans la 
mesure necessaire (l’« Exclusion »). 



Afin de garantir les obligations de VAssocie Difaillant selon cet article, chaque associe de la Societe 
designe par les presentes la Societe, des lors qu ’il deviendrait un Associe Defaillant selon cet article, afin 
d’agir comme mandataire, pour une periode d’un mois a compter de la reception de 1’Avis d ’Exclusion, 
avec autorite an nom de 1 ’ associe et en son nom, de conclure tons documents et de faire toute chose qui 
serai t de 1’ opinion raisonnable de la Societe necessaire ou desirable en lien avec 1’ execution des 
documents necessaires pour realiser 1 ’Exclusion. Chaque Associe, des lors qu’il deviendrait un Associe 
Defaillant selon cet article, recommit et declare par les presentes que la procuration donnee dans cet 
article est definitive, irrevocable et engageante, et s ’engage par les presentes a tout moment par la suite a 
ratifier et confirmer tout ce que la Societe ferait legalement ou ferait faire en vertu de cette procuration. 
Sous reserve des lois applicables, les associes de la Societe s ’engagent egalement a participer a toute 
Assemblee Generale et a voter en faveur de toute resolution qui serait requise afin de rendre effectif cet 
article 7. 6. Les associes de la Societe reconnaissent que les dispositions de cet article sont raisonnables et 
necessaires afin de proteger 1 ’interet social legitime de la Societe. 

ARTICLE 8. Obligations 

Les obligations emises par la Societe sont sous forme nominative. 

ARTICLE 9. Pouvoirs de TAssemblie Generale 

Aussi longtemps que la Societe n'a qu'un seul associe, V Associe Unique a les memes pouvoirs que ceux 
conferes a VAssemblee Generale. Dans ce cas, toute reference aux decisions prises ou aux pouvoirs 
exerces par VAssemblee Generale sera une reference aux decisions prises ou aux pouvoirs exerces par 
VAssocii Unique. Les decisions de VAssocie Unique sont enregistrees dans des proces-verbaux ou prises 
par des resolutions ecrites, le cas echeant. 

Dans Vhypothese d'une pluralite d 'associes, toute Assemblee Generale valablement constituee represente 
Vensemble des associes de la Societe. 

ARTICLE 10. Assemblee generale annuelle des associes - a litres assemblies generates 

L'assemblee generale annuelle se tient, conformement a la loi luxembourgeoise, a Luxembourg an siege 
social de la Societe ou a tout autre endroit de la commune du siege social indique dans les convocations. 
Les autres assemblies generates peuvent se tenir aux lieux et dates specifies dans les avis de convocation. 

L ’assemblee generale est valablement tenue si tons les associes sont presents ou represents a l’assemblee 
generale et qu ’ils declarent avoir etc dument informes et avoir eu parfaitement connaissance de 1 ’ordre du 
jour de l’assemblee generale. Tout associe pent renoncer a 1’avis de convocation, prealablement ou 



posterieurement a V assemblee generate. 

Les Associes peuvent prendre part a 1 ’assemblee par conference telephonique, par video conference on 
par tout autre moyen de communication permettant leur identification, permettant a toutes personnes 
prenant part a cette assemblee de s’ entendre de maniere continue, et permettant une participation 
effective de toutes les personnes a V assemblee. Dans tons les cas, au moins un (1) associe ou son 
mandataire devra etre physiquement present au siege social de la Societe et I’assemblee sera reputee 
tenue au siege social de la Societe. 

Chaque associe pent voter a une assemblee generale par formulaire de vote signe envoye par la poste, par 
email, facsimile ou tout autre mode de communication au siege social de la Societe ou a I’adresse 
precisee dans l ’avis de convocation. Les associes ne peuvent utiliser que les formulaires de vote fournis 
par la Societe qui contiennent au moins I’endroit, la date et Vheure de V assemblee, I’ordre du jour de 
L assemblee, les propositions soumises aux associes, ainsi que pour chaque proposition trois cases 
permettant a 1 ’associe de voter en faveur, contre ou de s ’abstenir de voter en cochant la case appropriee. 
Les formulaires de vote sur lesquels, pour une proposition de resolution, ne figureraient pas (i) un vote en 
faveur ou (ii) un vote contre la proposition ou (Hi) une abstention sont mils a Legat'd de cette resolution. 
La Societe ne prendra en compte que les formulaires requs au jour precedent la date de l ’assemblee 
generale a laquelle its se rapportent. 

Une liste de presence doit etre tenue a toute assemblee generale des associes. 

Tant que la Societe n'a pas plus de vingt-cinq (25) associes, les resolutions de V 'associe unique ou des 
associes pourront, au lieu d'etre prises lors d'assemblees generales, etre prises par ecrit par tons les 
associes. Dans cette hypothese, un projet explicite de la resolution ou des resolutions a prendre devra etre 
envoye a chaque associe, et chaque associe votera par ecrit (ces votes pourront etre produits par lettre, 
telecopie, ou courriel (e-mail)). De telles resolutions peuvent etre adoptees a la majorite simple, sauf 
indication contraire dans les presents Statuts. 

Pour dissiper tout doute, sauf si restreint par la loi applicable, une reference a « ecrit » ou « par ecrit » 
comprend ses equivalents electroniques et l ’utilisation d’une signature electronique est consideree comme 
etant une signature. 

ARTICLE 11. Droits de vote de associes, quorum et majorite 

Chaque associe (y compris l ’Associe A) pent participer aux decisions collectives, quel que soit le nombre 
de parts sociales qui lui appartiennent. Chaque associe a un nombre de voix egal au nombre de parts 
sociales qu'il possede. 



L ’Associe A pent decider individuellement de ne pas exercer, temporairement on definitivement, tout on 
partie de ses droits de vote. L ’associe renongant est lie a cette renonciation qui est obligatoire pour la 
Societe des sa notification a celle-ci. 

An cas on les droits de vote d’un on plusieurs associes sont suspendus conformement a ces Statu ts ou 
I’exercice des droits de vote a ete renonce par un ou plusieurs associes, ces associes peuvent participer a 
toute assemblee generate de la Societe mais les parts sociales qu ’ils detiennent ne seront pas prises en 
compte pour la determination du quorum et de la majorite devant etre respectes a 1 ’assemblee generate de 
la Societe ni pour determiner si des resolutions ecrites ont ete valablement adoptees. 

Les decisions collectives ne sont valablement prises que pour autant qu'elles aient ete adoptees par des 
associes representant plus de la moitie du capital social. 

Cependant, les resolutions modifiant les Statuts ne pourront etre prises que de 1'accord des associes 
representant au moins les trois quarts du capital social et avec le vote positif de 1 ’Associe A, sous reserve 
des dispositions de la Loi sur les Societes. 

ARTICLE 12. Gerance 

12.1 Nomination et revocation des gerants 

La Societe est geree par un ou plusieurs gerants, qui n'ont pas besoin d'etre associes. Le ou les gerants 
sont designes, revoques et remplaces par 1'Assemblee Generate adopte de la maniere prescrite par la Loi 
sur les Societe et avec le vote positif de 1 ’Associe A, conformement aux dispositions du Pacte d’ Associes. 
Sous reserve des dispositions du Pacte d’ Associes, tout gerant peut etre revoque et r emplace peut a tout 
moment et ad nutum (sans justifier d’une raison). 

12.2 Reunions du Conseil de Gerance 

Le Conseil de Gerance pourra choisir en son sein un president (le « President ») et pourra egalement 
choisir un secretaire, qui n'a pas besoin d'etre gerant, et qui sera en charge de la tenue des proces- 
verbaux des reunions du Conseil de Gerance. Le President, si nomme, presidera toutes les reunions du 
Conseil de Gerance. En son absence, le Conseil de Gerance pourra designer un autre gerant pour 
assumer la presidence pro tempore de ces reunions. 

Le Conseil de Gerance se reunira sur convocation du President ou de tout gerant, au lieu indique dans 
Vavis de convocation. 

Un avis ecrit de toute reunion du Conseil de Gerance sera donne a tons les gerants au moins vingt-quatre 
(24) heures avant la date et l’heure prevues pour la reunion, sauf s'ily a urgence, auquel cas les motifs de 
cette urgence seront mentionnes dans 1'avis de convocation de la reunion du Conseil de Gerance. 

11 pourra etre passe outre a cette convocation si tons les gerants sont presents ou representes au Conseil 
de Gerance et s'ils declarent avoir ete dument informes et avoir eu parfaitement connaissance de 1'ordre 



du jour de la reunion. Tout gerant pent renoncer a 1’avis de convocation, prealablement ou 
posterieurement a la reunion. 

Tout gerant pourra se faire representer a toute reunion du Cornell de Gerance en designant par ecrit, 
telecopie ou e-mail ou tout autre moyen de communication similaire un autre gerant comme son 
mandataire. 

Tout gerant pent participer a une reunion du Conseil de Gerance par conference telephonique, 
visioconference ou par tout autre moyen similaire de communication permettant a tons les gerants qui 
prennent part a la reunion d'etre identifies et de deliverer. La participation d'un gerant a une reunion du 
Conseil de Gerance par un des moyens de communication auxquels il est fait reference ci-dessus sera 
consideree comme une participation en personne a la reunion et la reunion sera censee avoir etc tenue au 
siege social de la Societe. 

Le Conseil de Gerance ne pourra deliverer ou agir valablement que si la moitie au moins de ses membres 
est presente ou representee. Les decisions du Conseil de Gerance sont prises a la majorite des voix des 
gerants presents ou representes. 

Les decisions du Conseil de Gerance seront consignees dans un proces-verbal qui sera conserve au siege 
social de la Societe et signe par les gerants presents au Conseil de Gerance, ou par le President, si un 
President a etc designe. Les procurations, s'il y en a, seront joint es au proces-verbal de la reunion. 
Nonobstant les dispositions qui precedent, une decision du Conseil de Gerance pent egalement etre prise 
par voie circulaire et resulter d'un seul ou de plusieurs documents contenant les resolutions et signes par 
tons les gerants sans exception. La date d'une telle decision ecrite sera la date de la derniere signature. 
Une reunion du Conseil de Gerance tenue par de telles resolutions ecrites sera consideree comme ayant 
ete tenue a Luxembourg. 

Tout gerant qui a directement ou indirectement un interet financier en conflit avec les interets de la 
Societe en relation avec une transaction du ressort du Conseil de Gerance doit informer le Conseil de 
Gerance de ce conflit d 'interets et doit voir sa declaration enregistree dans le proces verbal de la reunion 
du conseil. Ledit gerant ne pent pas prendre aux discussion relatives a cette transaction ni voter sur cette 
transaction. Tout conflit d’interets de la sorte doit etre signale a 1’assemblee generate des associes 
suivante avant que cette assemblee ne se prononce sur toute resolution ou sur tout autre element. 

Lorsque la Societe ne comprend qu 'un seul gerant, les transactions realisees entre la Societe et le gerant 
ayant un interet en conflit avec celui de la Societe sont specifiquement mentionnees dans les resolutions 
du gerant unique. 

Lorsque, en raison d’un conflit d’interets, le nombre de gerants requis afin de deliverer valablement n ’est 
pas atteint, le Conseil de Gerance pent a sa settle discretion soit deliverer et prendre la decision a la 



majorite des gerants non en conflit on soumettre la decision sur cet element precis a 1’assemblee generate 
des associes. 

Les regies de conflits d’interets ne s’appliqueront pas lorsque la decision du Conseil de Gerance on du 
gerant unique concerne les transactions quotidiennes conclues dans des conditions normales. 

La gestion journaliere de la Societe, ainsi que la representation de la Societe en relation avec cette 
gestion journaliere peuvent etre deleguees a un on plusieurs gerants, directeurs on autres agents, agissant 
individuellement on conjointement. Leur nomination, revocation et pouvoirs seront determines par une 
resolution du Conseil de Gerance ou du gerant unique lie cas echeant). 

12.3 Pouvoirs du Conseil de Gerance 

Le Conseil de Gerance est invest i des pouvoirs les plus etendus pour accomplir tons les actes necessaires ou 
utiles se rapportant a 1'objet de la Societe. Tons les pouvoirs non expressement reserves par la Loi de 1915 ou 
par les Statuts a lAssemblee Generate sont attribues au Conseil de Gerance. 

12.4 Delegation de pouvoirs 

Le Conseil de Gerance pent conferer des pouvoirs ou mandats speciaux ou des fonctions determinees de 
faqon permanente ou temporaire, y compris la gestion journaliere de la Societe, a des personnes ou 
agents de son choix. 

12.5 Signatures autorisees 

La Societe sera engagee vis-a-vis des tiers par la seule signature de son gerant unique, et en cas de 
pluralite de gerants, par la signature conjointe de deux gerants. 

En ce qui concerne la gestion journaliere, la Societe sera engagee par la signature conjointe ou par la seule 
signature de la personne a laquelle a etc deleguee la gestion journaliere par la Societe, mais settlement dans 
les limites de ce pouvoir. 

La Societe pent encore etre engagee par la signature conjointe ou par la seule signature de toute personne a 
laquelle un tel pouvoir de signature aura etc delegue par la Societe, mais seulement dans les limites de ce 
pouvoir. 

Pour dissiper tout doute, sauf si restreint par la loi applicable, une reference conformement a cet Article 
12 a « ecrit » ou « par ecrit » comprend ses equivalents electroniques et V utilisation d’une signature 
electronique est consideree comme etant une signature. 

ARTICLE 13. Responsabilite du ou des gerants 

Le ou les gerants (selon le cas) ne contractent, a raison de leur fonction, aucune obligation personnelle 
relativement aux engagements regulierement pris par eux au nom de la Societe. 



ARTICLE 14. Commissaire(s) - Reviseur(s) d'entreprises agree on cabinet de revision agree 

Conformement a Tarticle 200 de la Loi sur les Societes, la Societe doit etre controlee par un commissaire 
aux comptes seulement si elle a plus de soixante (60) associes. Un reviseur d'entreprises agree doit etre 
nomme si V exemption prevue a Tarticle 69 (2) de la loi du 19 decembre 2002 concernant le registre de 
commerce et des societes ainsi que la comptabilite et les comptes annuels des entreprises n'est pas 
applicable. 

ARTICLE 15. Annee sociale 

L'annee sociale de la Societe commence le ler janvier et se termine le 31 decembre de chaque annee. 

ARTICLE 16. Comptes annuels 

Chaque annee, an 31 decembre, les comptes sont arretes et le Conseil de Gerance dr esse un invent aire 
comprenant Vindication des valeurs actives et passives de la Societe. 

Tout associe pent prendre connaissance au siege social de Tinventaire et du bilan. 

Le bilan et le compte de profit et perte sont soumis a Tagrement de TAssemblee Generale. 

Les livres et les comptes de la Societe peuvent etre audites par une societe d'audit, nominee par 

I Assemblee Generale. 

ARTICLE 17. Repartition des benefices, reserves 

II est preleve sur le benefice net annuel de la Societe (le cas echeant) cinq pour cent (5%) qui sont affectes 
a la reserve legale. Ce prelevement cessera d'etre obligatoire lorsque la reserve legale aura atteint dix 
pour cent (10%) du capital social de la Societe, et il deviendra a nouveau obligatoire si la reserve legale 
descend en dessous du seuil de dix pour cent (10%) du capital social de la Societe. 

Le surplus sera affecte en vertu d’une decision de 1 Assemblee Generale sur proposition du Conseil de 
Gerance, aux associes au pro rata du nombre de Parts Sociales qu 'ils detiennent. 

ARTICLE 18. Dividendes interimaires 

Des dividendes interimaires peuvent etre distribues a tout moment, dans le respect des conditions 
cumulatives suivantes : 

(i) un etat comptable non-audite est etabli par le Conseil de Gerance (les Comptes 
Interimaires) ; 

(ii) les Comptes Interimaires montrent qu’il y a suffisamment de benefices et d’autres 
reserves (y compris, et sans restriction, la prime d’ emission et le capital surplus) 



disponibles pour distribution, etant entendu que le montant a distribuer ne pent exceder 
les benefices realises depuis la fin du dernier exercice social pour lequel les comptes 
annuels ont ete approuves, le cas echeant, augmente des benefices reportes et des 
reserves distribuables, et diminue des pertes reportees et du montant a allouer a la 
reserve legale ; 

(in) la decision de distribuer des dividendes interimaires est prise par le Conseil de Gerance 
dans les deux mois de la date des Comptes Interimaires ; 

(iv) les droits des creanciers de la Societe ne sont pas menaces, compte-tenu des actifs de la 
Societe ; 

(v) si les dividendes interimaires verses excedent le montant des benefices distribuables a la 
fin de 1 ’exercice social, les associes remboursent 1 ’excedent a la Societe. 

ARTICLE 19. Distribution de la prime d’ emission et du capital surplus 

Toute distribution de la prime d’ emission ou du capital surplus doit etre decidee par 1’Assemblee 
General e en vertu des dispositions de 1’ Article 11, sans prejudice de toute distribution de dividendes 
interimaires (y compris de la prime d’ emission et du capital surplus) par le Conseil de Gerance, 
conformement aux dispositions de 1’ Article 18. 

ARTICLE 20. Liquidation 

En cas de dissolution de la Societe, la Societe sera liquidee par un ou plusieurs liquidateurs, qui n'ont pas 
besoin d'etre associes, nommes par 1'Assemblee Generate, qui fiixera lews pouvoirs et lews emoluments. 
Le ou les liquidatew(s) aura (auront) les pouvoirs les plus etendus pour la realisation de Vactif et le 
paiement du passifi 

Le surplus resultant de la realisation de Vactif et du paiement du passif sera distribue aux associes 
proportionnellement aux nombre de parts sociales qu'ils detiennent dans la Societe. 

ARTICLE 21. Droit applicable 

Toutes les questions qui ne sont pas regies expressement par les presents Statuts seront determinees 
conformement au droit luxembourgeois. » 

Toutes les autres dispositions de I’Acte demeurent inchangees. 

DONT ACTE, fait et passe a Petange, date qu'en tete des presentes. 


(signe) Kesseler 
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